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Schedule 1 – Contract Conditions

1 Introduction

1.1
IWM (Imperial War Museums) is a global authority on conflict and its impact on people’s lives.  We collect objects and stories that give an insight into people’s experiences of war, we preserve them for future generations, and we bring them to today’s audience in the most powerful way possible at our five branches (IWM London, IWM Duxford, IWM North, Churchill War Rooms and HMS Belfast) and across our digital channels. By giving a platform to these stories, we aim to help people understand why we go to war and the effect that conflict has on people’s lives.

1.2
IWM is a non–departmental public body (NDPB) overseen by a Board of Trustees and its Chairman. Its sponsor department is the Department of Culture, Media & Sport (DCMS).

1.3
Further information about IWM and all of our branches can be obtained from our website on www.iwm.org.uk.
1.4
IWM is an exempt charity under the terms of the Charities Act 1993 Schedule 2 (u) and (w). As such we do not have a Charity Registration No. 

2 About us

IWM is a world leading authority on conflict and its impact on people’s lives – from 1914 through to the present day and beyond.

	What we do


	We tell stories:

We collect objects and stories that give an insight into people’s experiences of war, we preserve them for future generations, and we bring them to today’s audience in the most powerful way possible.

We explore the causes, course and consequences of war:

By giving a platform to these stories, we aim to help people understand why we go to war and the effect that conflict has on people’s lives.



	How we do it


	We put people at the heart of everything that we do:

Every story we tell says something about how real people experience the true force of war. Our aim is to share those stories with other people – our visitors and audiences – in a way that engages and challenges them. In other words, we expect our stories to change the way people think about war.

We reveal the force of war:

War is a complex force. It destroys us, divides us and shows us at our worst, and it inspires us, unites us and reveals us at our best. But its effects are always profound, shaping both our world and our lives. We aim to convey this power in everything that we do – our exhibitions, our publications, our communications and our products.  

We are courageous.

War is not easy. It forces us to make difficult decisions; it challenges our assumptions; it makes us remember things we would rather forget, and forget things that we would do better to remember. Communicating the force of war isn’t easy either but we are not afraid to deal with difficult issues or to seek out angles that will provoke debate.

We are authoritative.

We know what we’re talking about, and the depth and breadth of our expertise means that what we say matters. Our rigour and accuracy also gives us the licence to be courageous.

We are relevant.

Some of the objects and stories in our keeping are a century old, others were collected just days ago. But whether a story is new or old, we always tell it with today’s audience in mind. That means looking for fresh perspectives and angles, and finding new ways to connect stories to our experience of life today.

We are empathetic.

Our collections are filled with personal stories and experiences, inspiring powerful and often conflicting emotions. Our sensitivity to this emotion is one of the ways that we make ourselves relevant. 



	Why we do it


	Because understanding war matters: 

War changes us and the world we live in. A better understanding of war could do the same.

And because these stories deserve to be told:

Every object in our collections can tell many different stories and mean many different things to many different people. It is our job to give a platform to these stories so that people today can feel their impact and relevance as powerfully as possible.


Visitors prize our balance and neutrality, our collections, storytelling and focus on people. They want IWM to inspire knowledge and further learning. To do this we must respond to this visitor need in our products and positioning by:

· Being relevant to all visitors and reinforce how war and conflict impacts on people’s lives

· Maintaining our neutrality and communicate in a compassionate and non-partisan way

· Ensuring visitors feel the reality of war, its effects and consequences

· Being brave enough to tell the full story and be prepared to upset people if necessary 

· Inspiring further learning, particularly across generations
· Attract non-users, by communicating through empathy and relevancy that IWM, in both product and positioning, already provides what they want and need. 
3 Research Brief
IWM’s role and remit is the same today as in 1917 – to explore the causes, course and consequences of war.  We want people to think, feel and debate. We aren’t a military history museum, a war museum or a museum that just looks to the past. We are an important social history museum, with people at the heart of what we do: from the past, the present and in the future. 

3.1 About our online presence

Website: 
www.iwm.org.uk 

Twitter: 
@I_W_M, 

Facebook:
www.facebook.com/iwm.london 

www.facebook.com/iwm.north
www.facebook.com/hmsbelfast

www.facebook.com/iwm.duxford
www.facebook.com/churchillwarrooms 

Instagram: 
www.instagram.com/imperialwarmuseums/ 

Newsletter: 
www.iwm.org.uk/enews/signup 

YouTube:
www.youtube.com/user/ImperialWarMuseum 

Blogs:

blogs.iwm.org.uk/?_ga=1.40150818.1800093640.1475833662
Partnership sites:
https://livesofthefirstworldwar.org/ 

www.iwm.org.uk/memorials/search
www.americanairmuseum.com/ 

www.1914.org 
3.2 The Problem 

3.2.1 Summary

Recent user testing showed our current website is not fit for purpose. IWM is therefore starting a programme of work to re-invent iwm.org.uk, focusing development around our audience needs and online behaviour patterns, both now and future facing. 

Currently our understanding of our audience digital behaviours and needs is patchy and we need a holistic research approach to enable us to maintain our position of relevance and create a website which reflects our mission and values. We want to create an offer which not only attracts visitors to the physical museums, but also creates a satisfying online experience, with content and collections that showcase the narratives held in our unique collections.

3.2.2 Maintaining a position of relevance

As IWM changes we need to review our role in providing an un-biased and thought-provoking way to engage audiences through all mediums, whether this is via a physical museum or online/digital. 
Could inspiring digital content/experiences reach audiences who are limited by geography, disposable income, exposure to arts and cultures or attitudinal barriers?  For example, our collections are seen as unique, but some hard to reach audiences perceived physical museum displays as static and inaccessible, and often old-fashioned and lacking current content.
We want to understand if digital content is perceived as being relevant to everyone, and can help overcome perceptions of the traditional remit of museums. It can overcome people being physically distant for example and is free to access. But what is the impact of people’s experience and skill in using the web? Does that influence their perception of the content? What if they are comfortable using the web, but not comfortable visiting a museum? Are there barriers?
3.2.3 Knowing our audiences

IWM digital strategy prioritises our audiences, aiming to understand and keep pace with the development of our audiences’ digital behaviours and expectations, and align our activity with these to create excellent, inspiring and relevant digital experiences.  However, currently we know little about our digital audiences, both users and non-users. This research will revolutionise our understanding throughout the organisation, and inform our digital strategy going forward. 
3.2.4 Fit for purpose website

A recent in-depth audit of the IWM web estate concluded that the existing site build and design was holding IWM back from realising our digital goals. Some issues identified: 

· The site is positioned to attract visitors to the physical museums with detailed visitor information, exhibition and events listings. Information about our work, values and purpose is buried in corporate information about the museum and its partnerships. 

· The information architecture is confused and information outside the visitor specific is difficult to find. 
· The site also does not reflect what IWM stands for; when asked a large proportion of our audience think of IWM as a military museum, as opposed to a social history museum. 
· The collections object search user interface is lacklustre and search filtering is unintuitive. 
· History content is centred on an extensive collection of history articles which, after visitor information, get the most onsite traffic. 

3.3 Our Aims & Objectives
3.3.1 To inform the future development of the IWM online presence, focusing on:

a. How our audiences behave online 

b. What audience expect from historical and cultural organisations online 

c. How IWM approaches and communicates the subject of ‘conflict’ online

d. How IWM expresses their brand and values online

3.3.2 IWM’s digital presence: 

a. We want to understand what people want and expect from the IWM website and how this fits with our digital output as a whole. What goals are we meeting, and where are the gaps? Through what channels do people want to engage with us? 
b. We want to understand how we can fill those gaps creatively, by diversifying how we tell the stories held in our collections online. 
c. We want to understand where the potential opportunities sit to engage audiences with our subject matter online and what they would expect IWM to do: expert opinion, explainer articles, film, digitised collections, interactives, behind the scenes etc. What should IWM’s online voice should be? 
d. And finally, if content needs are identified, where would our audiences currently look for this information at present. If not currently IWM, why not?

3.3.3 Target audiences

a. We would like to broadly understand how people feel about IWM delivering a more nuanced online presence.
b. Although we are interested in finding out responses from all of our audiences, we suspect the website appeals to families looking for visitor information, or academics and researchers looking for partnership opportunities, but would like our assumptions around this audience to be tested. We would like to include gender and BME diversity in our study to ensure we are being truly representative of the needs of our UK public, and if budget allows, our international visitors (do we need additional language support for example?)
c. Our audience segmentation model is based on TGI (Target Group Index). We would also like to test our developmental audience segments and core audiences to see whether their online behaviour and expectations differ. Segmentation will be shared with the award of the contract.
d. Our research should include the needs of families as well as adults. 
3.3.4 General positioning of content
· what content would our audiences expect from iwm.org.uk? 

· what are the issues/themes/topics that they would expect to see explored?

· what questions do they have about war and conflict?

· what would they like to know more about?

· would a re-invented website have the potential to attract new audiences?

3.3.5 Brand positioning

· is IWM perceived as a ‘digital’ organisation?

· what supporting information to exhibitions and events do people expect?

· do they think IWM should be exploring issues of conflict online?

· what can IWM do/say that would really make a difference to their understanding?

· What stories do people expect IWM to tell? 

3.3.6 Exploring engagement

· what would they expect the site to inspire them to do next? (I.e. further engagement)

· what would encourage repeat visits?

· what would make them want to come to visit the museum branches?

· what are the potential user journeys? Key journeys identified currently are:

· Prospective visitors to the branches

· Purchasing tickets for paid exhibitions and events

· Visitor wanting to buy something from the online shop

· Commercial user wanting to licence an item from our image, sound or video collection. 

· An academic researcher wishing to access our collections/research something within our remit

· A user wanting to research a family connection

· Teacher wanting resources for lessons

· Students researching school/university projects

· People wanting to understand more about contemporary conflicts, or any conflict which influences the world today, or just engage in our content.

There may be other needs and journeys we currently do not cater for which we would like help to identify.
3.4 Methodology

We welcome views on a robust and impactful methodology. 
3.4.1 We are not looking to user test the existing website, as we have recently carried out research into the site performance. 

3.4.2 We want insight into our audiences’ current and developing behaviour, needs and perceptions. This also includes current non-users of the site. 
3.4.3 The research should be representative of existing site users, and developmental audiences (can be shared on award of the contract).

3.4.4 This would seem to lend itself to a mix of qualitative and quantitative approaches, to ensure we capture a spread of data for potential audiences and identify gaps. 

3.4.5 IWM digital estate is large, so to capture the spread of potential user journeys we would want a mixture of respondents who have used the website, social, shop, partner sites as defined in section 3.1, as well as non-users. 

3.4.6 We would also like to benchmark against other cultural and museum websites, such as the Tate, V&A, British Museum.  

3.5 Results

3.5.1 Required Outputs

· A robust and strategic set of recommendations, based on audience responses and understanding

· A presentation of all findings, detailed report, access to any recordings or research materials, summary materials to share with stakeholders to encourage understanding and engagement

3.5.2 What we will provide

· Existing relevant research

· We will provide our audience questions and algorithm to help put research participants into the context of 'IWM developmental and core audiences'

3.5.3 Research Outcomes
We would expect the following outcomes:

· Our digital engagement team will clearly understand and be able to visualise what our audiences want from the website, both in terms of functionality and content
· Our team will understand the online and digital behaviours our users (and non-users) exhibit 
· Results should support future thinking for the site, so we can build an extensible web product

· Our content team will have evidence to show what subjects/issues we should look at covering online and how and what IWM’s voice should be in the debate 

· Our team will understand how our audiences engage with historical content online, and what other sites they use currently for this information

· Our team will be able to understand how audiences expect IWM to position the website in relation to the physical museum branches
· Our team will be able to act on the recommendations, with regard to our upcoming site rebuild
· Our team will be able to communicate the findings to the wider organisation, using presentations, recorded footage etc. 

3.6 Budget 

The budget for outputs is £13-15k. Please outline how and where you would allocate this budget within your work so that we can see clear costings?
3.7 Timescale

An appointment will be made in early April 2017, and the successful provider will be required to complete the work by 30 June 2017, subject to discussion upon appointment.

· Place Notice on Contracts Finder

8 March 2017

· Tender Returns




24 March 2017

· Tender evaluations



wc 27 March 2017

· Interviews (if required)



5 April 2017

· Contract appointment



7 April 2017

4 Response to the brief


Tenderers are required to submit a written response to the brief, outlining:

· their proposed project approach and methodology

· their allocation of the budget

· a proposed timetable

· identification of any support required from IWM
· examples of similar projects undertaken 

5 Selection process

5.1
The written responses will be evaluated against the following criteria: 

· The effectiveness of the project approach and methodology (40%)
· The timescale proposed (30%)
· The proposed allocation of the budget (20%)
· Previous experience of similar projects (10%)

The percentage in brackets is the weighting allocated to each criteria.

5.2
If so required following the evaluation, short-listed tenderers may be invited to an informal discussion on their tender, which will be held at IWM London on 5 April 2017.
5.3
Following appointment, IWM will issue a formal contract based upon the terms as shown in Appendix 1.


6 Submission of Tenderers

You are required to submit two hard copies of your tender, and one on memory stick by 14.00 on 24 March 2017 to: 
Simon Bourne
Head of Procurement
IWM London
Lambeth Road
London
SE1 6HZ
Please ensure that the tender envelope is marked ‘Tender Documents – Contract No: IWM/DE/1697’.
7 Contacts



If you would like an informal discussion around the information contained in this brief, please contact:-
Kirsty Bennett, Digital Product Manager, IWM on 020 7091 3037 or kbennett@iwm.org.uk 
Appendix 1 – Terms & Conditions

The following represent the terms and conditions that will apply to this Contract.

1.0
Definitions
1.1
In these terms "the Contract" means the agreement concluded between IWM and the Contractor including all specifications, plans, drawings and other documents which are relevant to the Contract and also such of these terms as are included in these terms and conditions of the Contract.

1.2
The following provisions shall have effect with respect to the interpretation of the Contract except where the context otherwise requires:

· "Contract Price" means the price exclusive of Value Added Tax, payable to the Contractor by IWM;

· "Services" mean all services which the Contractor is required under the Contract to supply;

· “Intellectual Property Rights” means patents, Trade Marks, trade names, design rights, copyright (including rights in computer software and moral rights), performers’ rights, database rights, and other Intellectual Property Rights, in each case whether registered or unregistered and including applications for the grant of any of the foregoing and all rights or forms of protection having equivalent or similar effect to any of the foregoing which may subsist anywhere in the world.

· “Background IPR” means all Intellectual Property Rights excluding Foreground IPR, owned by either IWM or the Contractor prior to their accession to this Contract, as well as any Intellectual Property Rights pertaining to such information, the application for which has been filed before their accession to this Contract, and which is needed for creating the Deliverables or for using Foreground IPR in accordance with this Contract.
· “Foreground IPR” means all Intellectual Property Rights in the Deliverables arising as a direct result of and in the performance of this Contract.

· “Third Party IPR” means Intellectual Property Rights, not owned by the Parties subject to this Contract.
· “Deliverables” refers to any materials produced as a result of this Contract;

· "Sub-Contractor" means any person, firm or company under contract to the Contractor to perform work or provide professional services and/or supply goods and includes any other person or persons taken as a partner or director by such person, firm or company during the currency of the Contract and the surviving member or members of any such firm or company;
· “Force Majeure” means any event or occurrence which is outside the control of the party concerned and which is not attributable to any act or failure to take preventive action by the party concerned, but shall not include industrial action occurring within the Contractor’s organisation or within any sub-contractor’s organisation.

1.3
The headings to these Conditions shall not affect the interpretation thereof.

1.4
Any notice or other communication whatsoever which IWM are required or authorised by the Contract to give or make to the Contractor shall be seen to be given if sent by post in a prepaid letter addressed to the last known address of the Contractor and that the letter is not returned undelivered by the Royal Mail shall be deemed for the purposes of the Contract to have given or made at the time at which the letter would in the ordinary course of post be delivered.

1.5
The masculine includes the feminine, and the singular includes the plural and vice versa.

2.0
Non-Disclosure 
2.1
Except with the consent in writing of IWM, the Contractor shall not disclose the Contract or any provision thereof to any person other than a person employed by the Contractor in the carrying out of the Contract or any other person concerned with the same. Such disclosure shall be made in confidence and extend so far as may be necessary for the purposes of the Contract.

2.2
Except with the consent in writing of IWM, the Contractor shall not make use of the Contract or any information issued or furnished by or on behalf of IWM otherwise than for the purpose of the Contract.

3.0
Intellectual Property Rights
3.1
Any specification, plans, drawings, or any other documents issued by or on behalf of IWM to the Contractor remain the property of IWM.

3.2
The rights in all Deliverables created as a result of this Contract are to vested solely with IWM, and the where produced by the Contractor, the Contractor shall assign all Foreground IPR to IWM with full title guaranteed together with any renewals thereof throughout the world in all circumstances and in perpetuity.

3.3
Each Party shall grant the other Party a non-exclusive royalty free worldwide licence to use the Background IPR within the context of creating the Deliverables and for granting any rights and permissions in 3.2.

3.4  
While the Contractor shall retain the moral right of association and credit with the Deliverables, IWM shall retain the ability to edit the Deliverables as required and wherever reasonable practical.
3.5
The Contractor shall be credited in association with the Deliverables where reasonably practical. 

3.6
The Contractor warrants that all Intellectual Property Rights are owned by the Contractor, or in the case of Third Party IPR are licensed to the Contractor for use in the Deliverables, and that the Deliverables do not infringe the Intellectual Property Rights of any third party.

3.7  
The Contractor agrees that IWM shall have no liability and the Contractor shall indemnify, defend and hold IWM harmless against any and all damages, liabilities, claims, causes of action, legal fees and costs relating to any third-party claim of Intellectual Property Rights infringements or threats of claims thereof with respect of IWM’s use of the Deliverables, provided that: 

· the use of the Deliverables has been in full compliance with the terms and conditions of this Contract; 

· IWM provides the Contractor with prompt notice of any such claim or threat of claim; 

· the Contractor has sole and complete control over the defence or settlement of such claim.


4.0
Anti-Bribery Act
4.1
The Contractor is aware of IWM’s obligation to comply with the anti-bribery rules relevant to the contracting parties, and represents that it will not use money or other consideration, paid by IWM for unlawful purposes, including purposes violating anti-bribery laws including the Bribery Act 2010, such as make or cause to be made direct or indirect payments to any public official in order to assist IWM or any group member organisation or anyone acting on their behalf in obtaining or retaining business with, or directing business to, any person, or securing any improper advantage.

4.2
The Contractor hereby declares that:

· its members, officers, owners or employees are not public officials;

· it does not and will not employ or otherwise compensate any public officials or make or cause another to make any direct or indirect offers of payments to any public officials, for the purpose of influencing or inducing any decision for the benefit of IWM and it will not employ any sub-contractor, consultant, agent or representative in connection with this Contract without a documented examination of his person, reputation and integrity, and;

· it will not employ any sub-contractor, consultant, agent or representative who does not comply with the anti-corruption rules and if such a violation comes to its attention to inform IWM immediately.

4.3
IWM will immediately terminate this Contract if the Contractor violates any of the anti-corruption laws and the provisions as defined in this clause.

4.4
The Contractor agrees to comply fully with all applicable anti-bribery laws, including those in the jurisdiction where they are registered and the jurisdiction where the relevant contract will be performed (if different), and to comply with IWM’s Anti-Bribery Policy. 

4.5
The Contractor represents that:

· he or she or, as the case may be, the authorised representatives of the Contractor presently is/are not, and during the life of the Contract will not become, an official or employee of the relevant country’s government or of a political party in the country;

· he/she/they will disclose any such appointment immediately to IWM, and;

· such appointment may result in the termination of the Contract.

4.6
The Contractor agrees that all payments made to the Contractor will be made only after receipt by IWM of a detailed and accurate invoice supported by detailed records. IWM will make all payments under this Contract in Pounds Sterling, only by bank transfer to the account of the Contractor at a financial institution within the United Kingdom.

4.7
The Contractor agrees to keep accurate books, accounts, records and invoices and agrees that IWM is entitled, with the help of outside auditors if it deems necessary, to audit all books, accounts, records and invoices and accompanying documentation of the Contractor for compliance with any applicable anti-bribery laws and that the Contractor will cooperate fully in any such audit.

4.8
The Contractor’s failure to comply with all applicable anti-bribery laws or IWM’s Anti-bribery Policy will be deemed to be a material breach of the Contract entitling IWM to terminate the Contract. In the event the Contractor will surrender any claim for payment under the Contract including payment for savvies previously performed.

4.9
IWM may also terminate the Contract or suspend or withhold payment if it has a good faith belief that the Contractor has violated, intends to violate, or has caused a violation of any anti-bribery laws. IWM will not be liable for any claims, losses or damages arising from or related to failure by the Contractor of the Contract under this clause, and the Contractor will indemnify and hold IWM harmless against any such claims, losses or damages.  

5.0
Break
5.1
If either Party is in breach of their obligations and the terms of this Contract which is capable of remedy, the Party suffering the breach may at any time give the Party in breach written notice specifying details of the breach and requiring it to be remedied, or a solution to remedy to be submitted to them within 5 working days of their notification of the breach. If after the specified time given, the breach has not been remedied, or a solution to remedy has not been agreed, this Contract may be terminated by the Party suffering the breach, on giving not less than one week’s notice in writing to the other Party.

5.2
Upon the end or early termination of this Contract, the Intellectual Property Rights clause, clause 3, survives the termination of the Contract.

6.0
Contractor's Organisation

The Contractor shall provide and maintain an organisation having the necessary facilities and employees of appropriate qualifications and experience to undertake the tasks identified in the specification.

7.0
Contract Documents
7.1
In any case of discrepancy between these terms and other documents forming part of the Contract, these terms shall prevail unless the inconsistent provision of such document is expressed to be, or if the context indicates it to be, an amendment of these terms and the same, shall have been effected in accordance with clause 7.2.

7.2
Any variation of any provision of this Contract must be effected in writing between the Parties, and no purported variation by any other means shall bind the Parties. 

8.0
Freedom of Information Act 2000
8.1
IWM is subject to the provisions of the Freedom of Information Act 2000 (“FoIA”). FoIA obliges IWM to release certain information to third parties upon written request, unless subject to one of the exemptions under FoIA.

8.2
The Parties agree that all information pertaining to the Contract shall be released to third parties upon request. 

8.3
Under the terms of FoIA IWM may be ordered by the Information Commissioner to release information to a third party.

9.0
General Clauses

9.1
IWM shall pay to the Contractor, in addition to the Contract Price, a sum equal to the Value Added Tax chargeable on the value of the supply of services provided in accordance with the Contract.

9.2
The Contractor shall not give, bargain, sell, assign, sub-let, sub-contract or otherwise dispose of the Contract or any part thereof of the benefit or advantage of the Contract or any part thereof without the prior written consent of IWM.

9.3
The Contract shall be considered as a Contract made in England and subject to the law of England.

9.4
All disputes, differences or questions between the parties to the Contract with respect to any matter or thing arising out of or relating to the Contract, other than a matter or thing as to which the decision of IWM is under the Contract to be final and conclusive and except to the extent to which special provision for arbitration is made elsewhere in the Contract, shall be referred to the arbitration of 2 persons, one to be appointed by IWM and one by the Contractor, or their Umpire, in accordance with the provisions of the Arbitration Acts 1950, 1975 and 1979, or any statutory modification or re-enactment thereof for the time being in force.

9.5
In the event that a different organisation is required to take on the Service at the expiry or termination or the Contract, the Contractor shall co-operate in the transfer under arrangements to be notified to him by IWM.


The transfer shall be arranged between IWM and the Contractor so as to reduce to a minimum any interruption to the Services

9.6
No whole or partial waiver of any breach of this Contract shall be held to be a waiver of any other or any subsequent breach. The whole or partial failure of either party to enforce at any time the provisions within this Contract shall no way be construed to be a waiver of such provisions nor in any way affect the validity of this Contract or any part of it, or the right of either party to enforce subsequently each and every provision.

9.7
Neither Party shall be liable to the other Party by reason of any failure or delay in performing its obligations under the Contract which is due to Force Majeure, where there is no practicable means available to the Party concerned to avoid such failure or delay.


If either Party becomes aware of any circumstances of Force Majeure which give rise to any such failure or delay, or which appear likely to do so, that Party shall promptly give notice of those circumstances as soon as practicable after becoming aware of them and shall inform the other party of the period for which it estimates that the failure or delay will continue.


Any failure or delay by the Contractor in performing his obligations under the Contract which results from any failure or delay by an agent, sub-contractor or supplier shall be regarded as due to Force Majeure only if that agent, sub-contractor or supplier is itself impeded in complying with an obligation to the Contractor by Force Majeure.

9.8
If any part of this Contract, is found by a court of competent jurisdiction or other competent authority to be invalid, unlawful or unenforceable then such part will be severed from the remainder of this Contract, which will continue to be valid and enforceable to the fullest extent permitted by law. In the event of a holding of invalidity so fundamental as to prevent the accomplishment of the purpose of the Contract, the Parties shall promptly commence good faith negotiations to remedy such invalidity.

9.9
Neither Party may assign any rights under this Contract without the written consent of the other Party, which is not be unreasonably withheld, and any attempt to do without that consent shall be void.

9.10
This Contract is the complete and exclusive statement of the Contract between the Parties relating to the subject matter of this Contract which supersedes all previous communications, contracts and other arrangements, written or oral.


The Parties hereto are independent organisations, and nothing herein contained shall constitute to create a partnership, agency or joint venture between the Parties.

